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PETITION OF AQUA UTILITIES COMPANY, INC.
FOR APPROVAL OF DEBT ISSUANCE

Aqua Utilities Company, Inc. petitions the Tennessee Regulatoi‘y Authority pursuant to
T.C.A. section 65-4-109 for approval to issue evidence of indebtedness as set forth '
herein. In support of this petition, Aqua Utilities provides the following:

1. Aqua Utilities Company, Inc. is a Tennessee Sub S corporation which ma;lntalns
its principal place of business at 706 Main Street, Savannah, TN 38372

2. Aqua Utilities seeks authority from the TRA to enter into a credit facﬂlty ,
agreement with Columbus Bank & Trust, P.O. Box 120, Columbus, GA 3 1902,
containing the following terms and conditions:

Borrower: Aqua UtilitieskComp‘any, Inc.

Facility: $475,000.00 loan

Collateral: One thousand shares of the capital stock of Aqua Utilifies
are pledged as security on the note.

Repayment: Terms and conditions of note are attached.
Purpose: To purchase Aqua Utilities:
3. The proposed ﬁnancing transaction complies with all applicable laws.

Wherefore, Aqua Utilities respectfully requests that the TRA authorize the issuance of .
the credit facility agreement as herein proposed.

e

Respectfully Submitted

James E. Clausel
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Mr. David Waddell,

Executive Secretary

Tennessee Regulatory Authority
463 James Robests Parkway
Nashville, TN -

RE: MONTAIWA LAND COMPANY, LI C.

Dear Mr, Waddell:
Thank you for your letter of July 26, 2001, In that regard, [ offer the foliowing:

The Ioan has not been paid off. The loan matures in October of this year.
The current principal balance i $475,000.00.
-*  One thousand shares of the capital stock of Agua Utilities Company, Inc, are
pledged as security on the ots, ,
* Thete is a trust deed on file related to the utility debt,
' Copiles are attached 4o this letter, "

Ftrust this is all the information that youneed. Should the need for additional
information arise or if you have Questions, please call

Sincerely,

Calvin Evang,
Senior Vice President

RO. BOX 126 » GOLUMBUS, GEORGIA 31902-0120



T

97/30/61 MON 14:5¢ FAX 7485498888 CORP BANKING

k b

TS,
SECURED PROMISSCRY NOTE
$475,000.00 " : Columbus, Georgia

Sepresbsr 20, 1996

FOR "VALUE RECEIVED, +he undersigned MONTANA LAND COMPaRY,
L.L.C. (hsreinsfter called "Borrower}, premises to pay to ths
order of COLUMBUS BANX AND TRUST COMPENY, a Georgia banking
corporation (hérein; together with any assignee cr holder hereonft,
Called "Bank"), at Bank's principal place of businees in Brunswick,

- Georgia, or at such other place as Bank may designate anpd netify

the undersigned, the principal sum of FOUR HUNDRED SEVENTY-FIVE
THOUSAND DOLLARS ($475,000.00), together with interest from the
date herecf, on the unpaid balances of zaid principal sum at the
rate of eight and gne-half pércent (81%) per annum, Pavable as

‘hereinafter provided, and all costs orf collection “including

reasonable attorney’'s fees if cecllected by law or -through an

- atlornev at law.

This Note represents & loan made pursuant £o that certain Loan
Agresment of sven date herewith ZMONng Borrower, Bank.and James B.
Clausel ("Loan Agrsement").
interest only shall be dus and payable hersunder Quarterly,
commencing on January I, 1997 ang on the first day of each 4pril,
July, Octobar and January thereafter as. long as any pPrincipal
amount shall remain outstanding hereunder. The entire unpaid
principal ‘balance nersof, along with all accrued and unpaid
interest hareon, shall be due =and payable on October 1, 2001, the
Maturity Date hereof. Interest herson shall be computed on the
basis of & 350-day year.

Payment of this Note is secured by certain real and personal
broperty described in the Loan Agresement.

Borrower shall have the right, at any time, to pay any part or
all of the unpaid principal balance in gdvance of its due data
without premium cr penalty. Each prepayment, when paid, shall be

applied first to acorued interest and then tc the tnpaid principal

balance hereof,

A late charge amounting to 5% of any regquired bayment of
interest not made within ten {10) days after its due Qate may be

assessed at Bank's option, but net mere than once for the same -

delinquency.

Time is of the essence heredl, In the event any sum payable
fereon is not paid when due, or in the event of the occurrence of

- any Event of Default as defined in the Loan Agreement or in #ny of

the other Loan Documents as defined in the Loan Agreement, then,
and in any such event and at any time thersafted, at Bank's aoption,

and without further demand or notice of any kind, the sntire

principal balance hereof at the time remaining unpaid, together
with all interegt then accruen Hereon and unpaid, may be declared

Boos
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and thersupon shall be and become immediately due ane payable, ang

shall bear interest thenceforth at the Default Rate which shall be

twelve and one-halr pexcent [123%) per annum. ‘
. . L

This HNote Tepresents a loan and SXtension of credit to
Borrower made by Bank at ang from its Principal place of businesg
in Columbus, Georgia, and shall be governed by and Construed in
accordance with the laws of the State of Georgia.

Borrower represents and warrants that the loan evidenced by
this Note is5 a non-consumer loan and none of the debt evidenced by
this Note includes &ny credit extended, obtained or used for
personal, family or household Purposes of any nature.

Borrower hezeby'bexpregsly' waivesg demand, bresentment for
payment, protest, notice of protest, and notice of nonpaymant or
dishonor. : . ‘ ‘

IN WITNESS WHEREOF, Borrower has executed and delivered this
Note, under seal, the day and Year first above written,

MOWTANA LAND COMPARY, 1,I.c.

e - °
ger '

~fChief Manage)

234 XRW\&GLKCST\HQ’RM.P&



G7/35/01

MON 14:55 rax 7066406688

CORP BANXKING

Bogs



{

07/30/01 MON 14:55 Fax 7068488988 CORP BANKING

STOCX PLEDGE AND SECURITY AGREEMENT

THIS STOCK PLEDGE AND SECURITY AGREEMENT (“Security Agree-
ment") is made ang entered into thig 20th day of September, 1995,
by MONTANA LAND COMPARY, L.L.C., a Tennessee Limiteg Liability
company (the"Debtor"), in favor of COLUMBUS BANEK ARD TRUST COMPANY,
a Georgia Banking Corporation (the "Sesured Party”).

In consideration ol twe loans this day made to Debtor by

Secured Party, Debtor hereby covenants and agrees with Secured
Party as follows: :

, 1. Security Interest. 7o secure the payment and Performance
by Debtor of ail ¢f Debtor's obligations under the promissory notes
°f even date herewith in the original principal amourts of ONE
MILLION SIX HUNDEED THIRTY THREE THOUSAND SEVEN HUNDRED FIFTY
DOLLARS'($1,G33,?S0.0Q} and FOUR HUNDRED SEVENTY FIVE THOUSAND
"DOLLARS ($475,000.00} in favor of Secured Partyr{collectively, the
"Notes"), any note or notes given in renewal, modification or
substitution of either or both of szld Notes, the Loan Agreement of
Sven date herewith among Secured Party, Debtor, and JAMES E.
CLAUSEL (the “Loan Agreement"), and all of Debtor's obligations
hereunder, and to secure the payment of any and all other indabt-
edness which may now or hereafter be owing by Debtor Lo Secured
Party, its successors and assigns, however and whenever created,
arising or evidenced, whether aloene or together with -another or
others, whether direct, indirect or by way of aszignment, whether
joint or several, absclute or contingent, due or to become due, and
whether as Principal, maker, endorser, sursty, guarantor, or
otherwise, or which Secursd Party MaY. now or hereafter have, own or
hold (all »f saiq debts, obligations and liabilities are herein
collectively called the ”Liabilities"),_aebtcr.hereby grants and
conveys to Secured Party a bpresent and continuing first in pricrity
security interest in ang security title to" the following property
(the "Collateral”) and a1y procesds thereof:

One Thousand {1,000) shares of the capital stock of
Agua Utillities Conmpany, Inc., (”Aqua"),,'a Tennegsee
Corperation, said shares'consﬁituting*lcb% of the capital
stock of agua presently issusd and outstanding and is
represented by certificates which are delivereg to
Secured;?irty contempcraneously'herewith, with appropri-
ate stock powers duly executed by Debtor (the smaid ¢hares
of capital stock of Aqua sre hereinafter referred to as
the “Aqua stock"), ’

together with all other Property of every nature whatsoever of

Debtor now or hereafter with or in the Possession of, or assigned

or hypothecated-to Secured Party for any purpese, includiﬁg but not

limited to, balances, credits,'depcgits, accounts, items and monies

©f Debtor acw or hereafier with the Secured Party, and al)
J _ A

-1=
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dividends and.distributions on, rights in connection with, apg
Proceeds of such pProperty,

The Aqua Stock described.hereinabove, together with all stocx
leldends, stock splits, Cptions, stock purchase rights ang all
Other broperty at eény time and from time to +ime distributed by

Agua in Te3pect of, or in exchange for, or in substitutioen of any

°r all of such capital stock, and all proceeds thereof, whether now
existing or at any time hereafteyr acquired or issued, are sometimes
hereinafter rzferred to as th "Steck Collateral, ™

2. Debtor's Repreéentaﬁidns and Warranties. Debtor repre-

sents, warrants and covenants that:

(&) Debtor is vestsd with sole, lawful and wnencumbereg
title to the Stock Collateral with fulj pPower to transfer, convey
and encumber; ‘ : ‘ ‘

{b} Debtor ﬁas the right to tledge ang convey the Stock

Collateral as security for rhe Liabilitiss;

{c} KNo financimg statement or claim of security interest
in favor of any other PaLTy with Lespect Lo any of the Stock
Collateral is op file {n any public office and the Debtor will
Sxecute and deliver to Secursd Party such Financing Statements and
othar documents {and pay the coste, tax and otheyr EXpenses in
connection with Eiling or recording same}, and do such other acts
and things ag Securad Party from time te time may request in order

for Secured Party to establish and maintain a valid and perfected

Security interest in the Collateral;

{d) Debtbr'will promptly pay or discharge ai} taxes
a58essed azgainst the Stock Collateral "ang all liens which may
attach thereto: "

{2} Debtor will not change the location of Debtor’s
address without thirty days brior written notice to Sacured Party;

(L) &A1l information heretofore or henceforth at any time

furnished to the Secured Party by Dsbtor with respect to the Notes,
the Collateral or this Security»A rTeemant, whether in the form of
& scheduls, certificats, I'eport or other writing, is ang wWill be
true and correct in all material r2spects as of the date furnished,

(g} Debtor ana Agqua shall Promptly furnish to Secured
Party ({ang any ,participating lender) on -an annual basis the
sStatements of financial condition and ail other information,
reports and auditg Teéquired by the Lisan Agreemen;. Alsoc, Debtor
shall promptly furnish any and al] other reports, audits, and
information from time to tips reasonably requested by Secured Party
with raspect to the financiaj Posture and uperations oL Debtor and
Agua.

e
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{h) Unless permitted by Secured Party in writing, all of
Debtor's books, records and documents relating to itg Operations
and/or the Collateral w1l be kept at Debtor's address; ang

(1) Without Secured Party's pricr written consernt,
feither Debtor nor Agua shall nerge inte or consclidate with
ancther corporation or entity, alter its existing corporate
gtructure, or sel], encumber, transfer or otherwise disposze of the
Colliateral or any portion thareof.

3. ' Appointment of Secured Party ag Debtor's Attorney~in-
Fact. Debtor does herehy irr&vocably make, constitute and appoint
Secured Party as Dabtaris true and lawful attarney~in~fact, with
full power ane quthority to execute and deliver, in Debtor's name
Or in Debtor's behalsf, any and a1l applications, certificates,
end@rsementS; instruments and other documents of €very nature which
Secured Party at any time and from time to time shall reasonably
deem nNecessary for the establishment and continuation of jts
berfsoted Security interest in the Collateral or for the exercisge
of any and all of its rights and remedies herein or in the Loan
Agreement previded with Tespect to the Collateral, including but
net limited to any disposition of Collateral in the event of
/foreclasur@;,and_ta take any, al: and such other aCtion as Secured
Party shail reédsonably deem necessary in furtherance of the
foregoing. 'Without,vlimiting the generality of the foregoing,
Secured Party shall have the right and FOWEr tO receive, endorse
ind collect all cnecks and other orders for the payment of meney
- made pavabls tgo Debtor.representing any interest or dividend or
other distribution payable in respect of the Collateral or any part
thereof and Five full discharge for the same., In 2xercising the
powsr of attorney herebhy granted, Securad Party may &Ct by and
‘through its authorized officers Pr any other designee. Said power
of attorney, being coupled with ap interest, ig and shall be
irrevocable, ang shall be terminated only upon the indefeasibie
Payment in full of the Liabilities, :

%. Events or Default. . The Scturrence of any event or
condition which constitutes an Event of Defzult under the Loan
Agresment ghall constitute an Event of Default for the purpose of
this Security Agreement.

5. Remedies of Sgcured Party, Upon the occurrence and
during the cfontinuance of an Bvent of Befault, Secur&é-?&rty shail
have and at its option may exerciss, at any time and from time to
time and without netics ta Debtor, each, any and all of jtg rights
&nd remedies herein or in the Notes or Loan'ﬂgreement~pzovidaﬂ or
which are ctherwise available to Secured Party under the Uniform
Commercial Code at the time in effect in Gevrgia or other applica-
ble law, including but not  limited to the right to declare
aclelerated and ther-eby rendey immadi,atély due ang rpayable alil
indebtedness ang Liabilities herein contemplated (whether repre-
sented by the Notes gr Otherwise}, to eriforcs collection of said

Pl
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has acted feasonably and ip good faith, or if Secured Party in good
faith has determined that the alternative disposition might
constitute a violation of ftate or federzl jaws. Without limiting
the generality of the foregoing, Secured Party mey at eny sale of
Lhe Stock Coliateral restrict the prospective bidders or Purchasers
of the Stock Collateral to bersons who will represent and agree
that they are Purchasing the Stock Collateral for their own account
for investment, and not with a view to distribution or sale, to
Persons who represent and agres that they are all residents of one
particular state, or to persons who represent apg a4gree that they
&re sophisticated invastszs‘having Such net worth that they could
withstand the loss ©f any investment made in Burchasing any part or
all cf the Stosk Collateral, or other similar restrictions, along
with restricting the number of purchasers Or progpective pPurchasers
of saia Stock Collateral. Any purchaser at & sale conducted
PErsuant to the terms of this Security agreement shall hold the
PYoperty sold absclutely, fres from any claim or Tight on the part
©f Debtor, anpg Debtor hereby waives any right of redemption, Stay
Or appraisal under presant or future law. Each and every purchaser
of any of the Sto¢k Collatera] shall be vested with all share-
holder’'s rights provided by the stock purcrased, ineluding without
limitation, ai1 voting and dividend rights. Debtor agrees that
Secured Party or its parent holding company or other designes may
bid or purchase the Stock Collateral or any part thereof at any
guch sale. Any reaguirement imposed by law regarding the giving to
Bebtor of priar notice of any sale or other disposition of the
Stock Collatersl shall be deemed feasonable 1f given by sSecured
Party in writing at least seven days prior to such sale or other
disposition Epecifying the time and place thereor,

: {c) Notification. If any notice of intended disposition
of any Collateral is required by Law,-suchrn@tification shall be
deemed ~easonably and sufficiently given if given by mail, as
hereinafter provided, &t least seven (7} days before such dispogi-
tion. ‘

{d} Set-off. Secured Party may appropriate and apply

toward Payment of the Li&bilities, i such order of application as’

Sacured Party may elect, any belancas, credits,v&epcsits, ttems or
monies of Debtor a2t any time held by Secured Party; -

(¢} Proceeds. funds and proceeds Collected and received
by Secureqd Party on the Collateral from jts sale or othar disposgi-
tion of same or any part thereof, or Pursuant to Secured Party's
gxersise of any other remedy herein contemplated, shali be applied
first to payment of the expenses incurreqg by Secur@d,?arty in
collecting same (including but not limited to reascnable attorneys-

fees actually incurred and the costs of retaking, holding, ang

Preparing any Collateral or and conducting the: sale or other

disposition), and then toward payment of the Liabilitieg ip such

ordexr of application among the components thereof zs Secureq Party

in its sola discretion may elect., any everplus remaining in the
~

o1
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hands of Secured Party, after the Liabilities are fully paid, shall
be remitteq to Debtor; and if there is a deficiency, Debter shall
remain liable for and pay same to Secured Party on demand.

(£) Held Funds, Secured Farty may reguire that alj}
funds ang pProceeds collected by Debtor on the Collateral, including
but not limited to dividends on the Agqus Stock, be helg in trust
-for the use of Secured Party, Separately from apd without commin-
gling same with othar funds of Debtor. - -

6. Securities. In view of the POsition of Debtor jin
relation €& tha Stock Callateral, or because of other present or
future‘circumstances, & question may arise under the Securities.Act
of 1833, as amended, as now or hereafter in effect, or any similar
Statute hersaftar eénacted analogous in Purpose or effect (such Aet
and any such similar Statute as from time to time in effeset being

hereinafter called the "Federal Securities Laws™) with respect to

any disposition of the Stock Collateral permitted hereunder,
Similarly, there Ray be othar legal restrictions or limitations
affecting Secured Party in any attempt to dispose of alj or any
bart of the Stock Collateral under applicable Blye Sky or other
state securities laws or Similar laws analogous in burpese or
effect, Debtor understands that complianca with the Feders)
Securities Laws may limit the course of conduct of Secureq Party if
Securead Party were to attempt to dispose of all or any part of the
Stock Collateral andg M3y also limit the exXtent to which or the
manner in which any subseguent transferee of any Stock Collateral
ray dispose of the same, and such compliance by Secured Party shal]
not be deemed to constitute a bresach of any duty orp obligation of
Secured Party to Debtor.

7. Miscellaneous Provisiongov

v {a) incorporation by Reference. The Notes, the Lean
Agreement ang all other I.gan Documents therejn defined are

1ncorporated herein and made z part heraof by this reference,

(b)  Governing raw, -This Security Agreement shall be
construed in accordance with ang governed by Georgia law.

{c) Endarseme§§, Secured Party may endorse in Debtor’'s
aame any item, howsoever recetived hy Securegd Party, representing
payment on any proceeds of the Collateral.

(&) Assignments. Secured Party may reguire written
assignment, tp Secured Party or itsg designee, of &ny specific
instruments representing the Collateral or any proceeds thersorf,

(e} No Waiver. Secured Party shdll noL be deamed tao
waive any of itg rights hereunder unless such waiver shall be ip
writing ang signed by the Sescured Party. No delay or omission by
Secured Party in exercising any of itg rights shall Sperate as a

e . “'6"’




87/30/CY  MON 14:58 FAX 70684989385 CURP BANKING

walver or guch rights, ang & waiver in writing on one Cctasion
shall not pe Construed as a waiver of sych rights on any futyre

Cccasion,

{£) Successors, All liabil*ties and obligations of
Debtor hereuynder shall also he birding upon Debtor'sg Successors and
pPermitted 488igns. The word "Secured Farty" as used herein ghal;
include successors, transferses ang assigns  of Secured Party
all rights of Secured.Party hereunder shall inure £o the benefit of
its Successors, transferges and assigns. Debtor Specifically

ackncwledg&a'tnat Debtor shall have no right wh&tsoever, without
Prior express written consent of Secured Party, to assign any
Chligations of Debtor hersundey, Debtor further Specific
&Cknowladyes that Securad Party shall have the absolute pj
without Debteor's tonsent, tgo transfer or assign all oy Securs
Farty's rights hereunder #q any person or entity as shali be

determines by Sscoured Party, in its sole discretion.

(g) Fotices, ANy notice whieh mey be required to be
given hersurder shal?l be in writing and shall be sent to the other
barty by eeztifiedvmaii, return,receipz requested, pogtage Prepaid,

te Debtor op Secured Farty at tha following addresses;

If to Secured’Party: Columbus Bank and Pryuet Company

Post Office Box 124
llsg Broadway
Columbus, Georgia 31802

Attn: Regional Lending Department

If to Dabtor: o Montans Land Company, L.L,C.,
' 1311 Avalon Place -
Savannah, TN 38372
Attn: Chier Manager

The date ang time of Dostmark ghall be deemed the effective date of

- 2uch notice,

(R} Time of the Fssence. ime IS of the essence of this

Security Agyrezement and of 2ach and SVEry provision hereof,

(i} Cumslative Rights. Each and every right granted to
Secured Party under this Security Adgreement, or under any ather
document delivereq hereunder or in connection herewith or allowed
it by law or in 2quity, shall he cumulative ang may be exercised

from time to time. No failure on the part of_SecurgdrPart
exercise, and no delay in exercising 8ny right shall Qperate

waiver tharecf, ner shall any S$ingle or partial exercise by Secureq
Party of any right precliude any other or future exercise of the

Same or any osther right., xo walver by Secured Paxty of any event
of default shaij constitute g wailver of any subsequent event of

default,

&
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{1} No Further~Encumbrancev Debtor will nes Create or
suffer to be Created or fo 8Xist any mortgage, lien, charge or
encumbrance °1, or pledge of other SeCurity interestsg (including
8ny such interest arising from a conditional sale eor other type of
retention agreement) in any of the property which Constitutes the
Ccllater&l, BRCepting taxes for the current Year which are not
dalinguent. , ‘ ’ ‘

{k} Section Titles. 7The underscored titles Cr headingg
to the Se€ctions, subsections Or other divisiong herecf are only for
Senvenience of Iz2lference, and shall not be construed to have &ny
effect or meaning with LeEpect to any other content 0f suach
sections, subsasctions or divisiens, ' -

IN WITNESS WHEREQF, Debtor hss caused thig Security Agreement
to be duly @xecuted, sealed and “delivered tgo Secured Party in
Columbusg, Georgis, as of the day and Year first above written,

MONTERA LAND COMPANY, L.L.cC.
P! .
f i

,f'n

| : } W74 /
‘ . i J“ _?' Do, ; - 4 )
oy __ iz T s |
f Chief Manzsger

Address of Debtor:

1311 Avalon Place
Savannah, N 3837z

I \HOME\SDL \OBF\NLS, 895

Bois



